LAw OFFICES OF
Louls E. GITOMER
' THE ADAMS BUILDING, SUITE 301

600 BALTIMORE AVENUE
TOWSON, MARYLAND 21204-4022

Louis E GrroMEer
Lou_GITOMER@ VERIZON NET

(202) 466-6532
August 28, 2009 FAX (410) 332-0885
Honorable Anne K Quinlan RECORDATION
Acling Sectetary mmm
Surface Tiansportation Board
Washington, DC 20423 G280 —ps 9 Py
Dear Acting Secrctary Quinlan- iAHACE
“+AGE TRANSPORTATION BO/AP®

I have enclosed for efiling the document descubed below, to be 1ecorded pursuant
to49 U S.C § 11301.

The document 1s a Memotandum of Amended and Restated Security Agieement,
a primary document, datcd as of August 28, 2009 We request that this document be
given the next available 1ecordation number.

" The names and addresses of the partics to the Memorandum of Amended and
Restated Security Agreement are.

Administrative Agent for Sccured Parties

Banc of Ametica, N.A.

Business Caprtal

One Centerpointe Drive, Suite 500 J
Lake Oswego, OR 97035

Granto1s

Paccr International, Inc.
Intermodal Container Service, Inc.
Manufacturers Consolidation Service of Canada, Inc.
Ocean World Lines, Inc

Pacer Cartage, Inc.

Pacer Stacktrain, [nc.

PDS Trucking, Inc

Pacer Distiibution Servicces, Inc
Rail to Rail Transport, Inc.

RF International, Ltd

S & H Transport, Inc

S & H Leasing, Inc.

Pacct Container Line, Inc.

CTP Leasing, Inc
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Pacer Transportation Solutions, Inc.
Pacer Transport, Inc

2300 Clayton Road, Suite 1200
Concord, CA 94520

A description of the equipment covered by the Memorandum of Amended and
Restated Secuiity Agreement consists of all now owned and heieafier acquued 1a1lcars
and locomotives, including, but not hmited to 203 doublestack railcars numbeted btan
2001, 2003-2011, inclusive, 2013-2023, inclusive, 2025, 2027-2033, inclusive, 2037-
2046, inclusive, 2048-2052, inclusive, 2054-2057, inclusive, 2061-2064, inclustve, 2066,
2069, 2074, 2075, 2077, 2079, 2081, 2082, 2089, 2090, 2091, 2094, 2095, 2097, 2099,
2100, 2101, 2104, 2107, 2108, 2110-2115, inclusive, 2117, 2120, 2121, 2123-2127,
inclusive, 2129-2134, inclusive, 2136-2139, inclusive, 2141, 2143-2148, inclusive, 2150-
2158, inclusive, 2160, 2163-2166, inclusive, 4501-4509, inclusive, 4511-4517, inclusive,
4519-4521, inclusive, 4523-4525, inclusive, 4527-4539, inclusive, 4541-4544, inclusive,
4546, 4547, 4549-4559, inclusive, 4561-4572, inclusive, 4574-4583, inclusive, 4585,
5000, 5001, 5002, and 5004-5011, inclusive.

A fee of $41.00 is enclosed. Please return one copy by email to:

Louis E Gitomer

600 Baltimore Avenue, Suite 301
Towson, MD 21204
Lou_Gitomer@verizon net

A short summary of the document to appear in the index follows. a Memorandum
of Amended and Restated Security Agrcement between Banc of America, N A, Business
Capital, One Centerpointe Drive, Suite 500, Lakc Oswego, OR 97035, and Pacer
International, Inc., Intermodal Container Seivice, Inc, Manufactuiers Consolidation
Service of Canada, Inc., Occan World Lines, Inc , Pacer Cartage, Inc, Pacer Stacktrain,
Inc, PDS Trucking, Inc, Pacer Distribution Services, Inc., Rail to Rail Transport, Inc,
RF International, Ltd., S & H Tiansport, Inc., S & 11 Leasing, Inc., Pacer Container Line,
Inc., CTP Leasing, Inc., Pacer Transportation Solutions, Inc, and Pacer Transport, Inc,
2300 Clayton Road, Suste 1200, Concord, CA 94520, covering all now owned and
hereaficr acquired railcars and locomotives, including, but not limited to 203 doublestack
rallcats numbered bran 2001, 2003-2011, inclusive, 2013-2023, inclusive, 2025, 2027-
2033, inclusive, 2037-2046, inclusive, 2048-2052, inclusive, 2054-2057, inclusive, 2061-
2064, inclusive, 2066, 2069, 2074, 2075, 2077, 2079, 2081, 2082, 2089, 2090, 2091,
2094, 2095, 2097, 2099, 2100, 2101, 2104, 2107, 2108, 2110-2115, inclusive, 2117,
2120, 2121, 2123-2127, inclusive, 2129-2134, inclusive, 2136-2139, inclusive, 2141,
2143-2148, inclusive, 2150-2158, inclusive, 2160, 2163-2166, inclusive, 4501-4509,
inclusive, 4511-4517, inclusive, 4519-4521, inclusive, 4523-4525, inclusive,
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4527-4539, inclusive, 4541-4544, inclusive, 4546, 4547, 4549-4559, inclusive, 4561-
4572, inclusive, 4574-4583, inclusive, 4585, 5000, 5001, 5002, and 5004-5011, inclusive

Enclosuie
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SUAFAGE TRANSPORTATION SOARD
EXECUTION COPY

MEMORANDUM OF AMENDED AND RESTATED SECURITY AGREEMENT

dated as of August 28, 2009

between

BANK OF AMERICA, N.A.
as Administrative Agent

and

PACER INTERNATIONAL, INC., INTERMODAL CONTAINER SERVICE, INC,,
MANUFACTURERS CONSOLIDATION SERVICE OF CANADA, INC,, OCEAN WORIL.D
LINES, INC., PACER CARTAGE, INC., PACER STACKTRAIN, INC., PDS TRUCKING,
INC., PACER DISTRIBUTION SERVICES, INC., RAIL TO RAIL TRANSPORT, INC, RF
INTERNATIONAL, LTD, S & H TRANSPORT, INC,, S & H LEASING, INC , PACER
CONTAINER LINE, INC., CTP LEASING, INC., PACER TRANSPORTATION
SOLUTIONS, INC., AND PACER TRANSPORT, INC
as Grantors

LAN2012432 2



MEMORANDUM OF AMENDED AND RESTATED SECURITY AGREEMENT

THIS MEMORANDUM OF AMENDED AND RESTATED SECURITY
AGREEMENT is made and entered into as of August 28, 2009, between Bank of America, N.A.,
as “Administrative Agent” for the “Secured Parties”, and Pacer Inteinational, Inc., Intermodal
Container Seivice, Inc., Manufactuters Consolidation Service of Canada, Inc., Ocean Woild
Lines. Inc., Pacer Carlage, Inc., Pacer Stacktrain, Inc, PDS Tiucking, Inc., Pacer Distiibution
Services, Inc, Rail to Rail Transport, Inc., RF Intcetnational, Ltd., S & H Transport, Inc, S & H
Leasing, Inc, Pacer Container Line, Inc, CTP Leasing, Inc, Pacet Transportation Solutions,
Inc., and Pacer Transport, Inc. (“Grantois”), with reference to the following:

1. That certain Amended and Restated Credit and Guaranty Agrecment, dated as of the
date hercof (as the same may be amended, amended and restated, supplemented or otherwise
modified fiom time to time, the “Credit Agreement™) has becn entered into by Grantors, the
Administrative Agent and the lenders party thereto (collectively, the “Lenders”), pursuant to
which the Lendets agreed to make revolving loans fiom time to time and other financial
accommodations to the Grantors. Unless otherwise specified, all capitalized terms used but not
defined herein shall have the iespective meanings asctibed to such teims in the Ciedit
Agieement.

2. To secure the Secured Obligations to the Administrative Agent and the Lenders, the
Ghantors have executed and deliveied to the Administrative Agent that certain Amended and
Restated Security Agieement dated as of the date hereof (as the same may be amended, amended
and restated, supplemented or otherwisc modified fiom time to time, thc “Continuing Security
Agreement”™) amending and 1estating the Secutity Agicement dated as of June 29, 2009, among
the Grantors and the Administrative Agent, pursuant to which, among other things, each Grantor
grantcd to the Administrative Agent (including any successor administrative agent), for the
benefit of the Securcd Parties, a Lien on and security interest in all of its right, titlc and inteicst
in, 10 and under such Grantor’s Collateral, including:

(«)  The equipment listed and described on Schedule A attached heieto and all other
intermodal double-stack railcars, railroad car, locomotive, stackttam or other
1olling stock, or accessories used on such railroad cars, locomotives or othet
tolling stock (including superstructures and 1acks) employed n the conduct of the
Giantors® business, wherever localed, now or heieafter existing, and all
accessions to, substitutions for, products and Pioceeds (as dcfined in the
Continuing Security Agieement) of any of the foiegoing, including Proceeds of
any uncarncd premiums with respect to insurance policies, and claims against any
Person for loss, damage or destruction of any Collateral and all Supporting
Obligations (as defined in the Continuing Secuiity Agieement) of any and all of
the foregoing, in each case that are (i) now owned ot heicafter acquited by such
Giantor or its successors and/o1 assigns, (1) now ot hetcafter under lease to any
such Grantor or 1ts successors and/or assigns, ot (111) cutrently or hereafter placed

~
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under lease by any Grantor or its successors and/or assigns (all such property
teferenced in this subpaiagraph (a) 1s collectively referied to as the
“Equipment”);

tby  All Books (as defined in the Continuing Sccurity Agrcement) and records,
including customer lists, files, correspondence, tapes, computer programs, print-
outs and computer records) peitaining to the foregoing,

(Y  Any agreement now or heieafter enteicd mto for leasing the Equipment (to the
cxtent the granting of such a lien is not validly piohibited by the subjecct lease, and
solely to the extent related to the Equipment), whether now owned o1 hetcafter
acquired, to any third party and the right to receive all payments and other sums
due and to become due from time to time thereunder, to receive all notices and
give conscnts, to exercisc any election or option, to declare defaults and to
demand payment of any sum due in conncction therewith; and

) All moneys from time to time payable to or 1eceivable by Granto! in 1espect to the

Equipment.
/

3 The Amended and Restated Security Agreecment shall be effective as of the date first
set forth hereinabove.

4. This Memotandum of Amended and Restated Securnity Agreement may be executed in
any humbet of counterparts, each executed counterpart constituting an original but all together
only one Memorandum of Amended and Restated Sccurity Agreement,

IN WITNESS WHEREOQF, each Grantor heicby reaffitms the above-desciibed giant of
security interest, and to the extent not previously granted, giants to the Administiative Agent
(including any successor admimistrative agent), lor its bencfit and the ratable benefit of the
Sccured Parties, a continuing, first priority security interest in and to, and lien on all of such
Grantor’s right, title and interest in and to the now owned and after-acquired Cquipment, lcases
and other property described herein.

IN WITNESS WHEREOQF, the parties further wish to show for the public tecord the
security inteiest granted in favor of the Administrative Agent, for its benefit and the ratable
benefit of the Secuted Parties in the said now owned and after-acquired Equipment, lcases and
other property described hetein  Accoidingty, the parties have causcd this memorandum to be
cxccuted by their officers thereunto duly authorized, as of the date first above written

LI
o]
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THE DEBTORS:
PACER INTERNATIONAL, INC.

INTERMODAIL CONTAINER SERVICE, INC.
(D/B/A HARBOR RAIL TRANSPORT)

MANUFACTURERS CONSOLIDATION
SERVICE OF CANADA, INC.

PACER CARTAGE, INC.
PACER CONTAINER LINE, INC.

PACER TRANSPORTATION SOLUTIONS,
lNC.

PACER STACKTRAIN, INC.
PACER TRANSPORT, INC.

RAIL TO RAIL TRANSPORT, INC,
S & H TRANSPORT, INC.

Name. Jgseph B. Doh%
Title: easurer

CTP LEASING, INC.

Ll

‘slame seph B. Doh
Title esident

OCEAN WORLD LINES, INC.
RF INTERNATIONAL, LTD.
S & H LEASING, INC.

By ﬁ‘»@

Name: Jéséph B. Do%
Title: sistant Trc

Signature page to Memorandum of Security Agreement (STB)



State of California )

County of (M Cocho }
On_ wizs 200 vefore me, _ Min Dans

Notary Public, personally eppeared

JosePn 6 Doherky :
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are-
subscribed to the within instrument and acknowledged to me that he/she/they-executed the same
in his/her/their authorized capacityies}, and that by his/her#heir signature¢s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct,

WITNESS my hand and official seal.

Signatare____ dmd ﬁ.D‘W“." (Seal)

Signature page to Memorandum of Security Agreement (STB)



PACER DISTRIBUTION SERVICES, INC
PDS TRUCKING, INC,

w LA s

Name: Kent E. Prokop v
Title. President

Signature page to Memorandum of Seourity Agreement (STB)

st meowy

P . - SeavmrE B VS e v s | gsaspl mMes v met wle me 4P se b s W ew ww ~ s IAAES b eas s -
P R L T - L P T Seviy ¥ LR e B




State of California )

County of _ggL‘A@ps }

On __4.@ + 24, ooy 200, beforeme, £v? C,.,..ﬁmcz;;_%_— —
h]'?ury blic, personally appeared
QA E Ko i

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

ERIC AMEZCUA

Commseiar w 1338411

Rotary Puslic « Callinenia
Lo Angates Caunty

My Comm. Explrep Fad 25. 2012

WITNESS my hand and official seal,

Signature _@3};&%_-,.,_ (Seal) g

€ IR e om em e —— Coa e mae —_—

§ . e b - = . ————— e

Signature page to Memorandum of Seowrity Agreement (STB)




IN WITNESS WHEREQF, the parties hercto have executed or caused this Memorandum
of Sccurity Agreement 1o be executed as of the date {irst above wntten.

BANK OF AMERICA, N.A,, as Admumstranve
Agent

B Ny
By 7 Vot WA St
Name- John Mundstock
Title: Senior Vice President

Signature page to Memorandum of Security Agreement (S1B)



STATEOF Ureqen

T

85,

COUNTY OI' ClackemasS )

On tlus 27 dav of August 2009. before me, | LY ‘(.4 H.-—e the undersigned
Notary Public, personaﬂv appeared Jodvn W iand v g pcr\-t"*i.:ll\ bt to me to be the
person who cxecuted the within instrument as VA on behalf of

=

Bany 0% Swrecica VA and acknowledged to me that Bane b Ame e executed
"

[Seal) o ?M P SN

Notary Publc’ e}

rd

My commission expires:

o IS
’1’! ) 5]

L VY

dl FICAL BEAL
LORI KELLY
P NOARY PUBLIC OREGON
COMIMISSICN N0 296030
MY f‘mm.elm':u»r" ALY 3BT 3000

LN ’ - —amx v

Signature page to Memorandum of Secunty Agreement (STB)



SCHEDULL A-EQUIPMENT
DESCRIPTION OF RAILCARS AND REPORTING MARKS

203 doublestack railcars numbered bran 2001, 2003-2011, inclusive, 2013-2023,
inclusive, 2025, 2027-2033, inclusive, 2037-2046, inclusive, 2048-2052, inclusive, 2054-2057,
inclusive, 2061-2064, inclusive, 2066, 2069, 2074, 2075, 2077, 2079, 2081, 2082, 2089, 2090,
2091, 2094, 2095, 2097, 2099, 2100, 2101, 2104, 2107, 2108, 2110-2115, inclusive, 2117, 2120,
2121, 2123-2127, inclusive, 2129-2134, inclusive, 2136-2139, inclusive, 2141, 2143-2148,
inclusive, 2150-2158, inclusive, 2160, 2163-2166, inclusive, 4501-4509, inclusive, 4511-4517,
inclusive, 4519-4521, inclusive; 4523-45285, inclusive, 4527-4539, inclusive, 4541-4544,
inclusive, 4546, 4547, 4549-4559, inclusive, 4561-4572, inclusive, 4574-4583, inclusive, 4585,
5000, 5001, 5002, and 5004-501 1, inclusive.

It
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